WILLKIE FARR & GALLAGHER v

REDACTED - FOR PUBLIC INSPECTION

May 8, 2014

VIA HAND DELIVERY AND ELECTRONIC FILING Ac cepted/F
Dted/Fileq

Marlene H. Dortch

Federal Communications Commission MAY - 8 2014

Office of the Secretary 7CC Office of 1

445 Twelfth Street, S.W. v e of the Secretary

Washington, D.C. 20554

Re:  Inthe Matter of Applications of Comcast Corp. and Time Warner Cable Inc.
Sfor Consent to Transfer Control of Licenses and Authorizations, MB Docket No. 14-57
REDACTED - FOR PUBLIC INSPECTION

Dear Ms. Dortch:

Pursuant to the Joint Protective Order in this proceeding,' Comcast Corporation and Time
Warner Cable Inc. hereby submit the enclosed ex parte notice and redacted presentation by Dr. Mark
Israel containing Confidential Information. The [[ ]] symbols denote where Confidential Information
has been redacted. The notice and Confidential version of the presentation have been filed under
separate cover and will be made available for inspection pursuant to the terms of the Joint Protective
Order.

Please contact the undersigned should you have any questions regarding this matter.

Respectfully submitted,

Counsel for Comcast Corporation

Enclosures

] In the Matter of Applications of Comcast Corp. and Time Warner Cable Inc. for Consent to Assign or Transfer

Control of Licenses and Authorizations, MB Docket No. 14-57, Joint Protective Order, DA 14-463 (Apr. 4, 2014) (“Joint
Protective Order™).

NEW YORK WASHINGTON PaArRiS LoNDON MiLaN ROME FRANKFURT BRUSSELS

in alliance with Dickson Minto W.S., London and Edinburgh
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\"& Comcast Corporation
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COMCI‘ \ST g%?te’\‘?gvoJelsey Avenue, NW

Washington, DC 20001
202.379.7121

May 8, 2014

VIA HAND DELIVERY

Marlene H. Dortch

Secretary

Federal Communications Commission
445 12" Street, S.W.

Washington, DC 20554

Re: Inthe Matter of Applications of Comcast Corp. and Time Warner Cable Inc.
for Consent to Transfer Control of Licenses and Authorizations,
MB Docket No. 14-57

Dear Ms. Dortch:

On May 6, 2014, the following individuals and I met with the Commission staff named in the
attached “List of Commission Attendees” (Attachment 1) in connection with the pending applications
of Comcast Corporation (“Comcast”) and Time Warner Cable Inc. (“TWC”) (together, “Applicants”):

e Drs. Mark Israel, David Weiskopf, Bryan Keating, and Nauman Ilias of Compass Lexecon;

e Lynn Charytan of Comcast, Art Burke of Davis Polk & Wardwell LLP, and Michael
Hurwitz of Willkie Farr & Gallagher LLP, counsel to Comcast; and

e Steven Teplitz and Terri Natoli of TWC and Matt Brill of Latham & Watkins LLP, counsel
to TWC.

Dr. Israel presented the slide deck attached here (Attachment 2), which summarizes his
declaration appended to the Public Interest Statement filed by Applicants on April 8, 2014.*

Dr. Israel emphasized that his analysis of the combined company’s bargaining incentives and
ability vis-a-vis edge providers applies equally to both edge providers and their transit agents (e.qg.,
CDNE).

! Application and Public Interest Statement of Comcast Corporation and Time Warner Cable Inc., MB Docket No.
14-57, Exhibit 6, Declaration of Dr. Mark A. Israel (Apr. 8, 2014).
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Dr. Israel also discussed how his conclusion that ISPs would suffer competitively if they were
to block or degrade edge provider content, which would disincentivize such conduct, could be squared
with the view that net neutrality rules are necessary because 1SPs may engage in such conduct. Dr.
Israel did not suggest that there could never be incentives to block or degrade edge provider content.
Rather, his key points were that (i) in order to undertake such a strategy, an ISP would need to
conclude that the benefits of attempting to block or degrade edge provider content would outweigh the
costs; and (ii) especially in the context of peering and backbone interconnection, such a conclusion
would be highly unlikely due to the questionable benefits and the substantial costs associated with such
a strategy. The benefits would be elusive, in part because the strategy would be difficult (if not
impossible) to implement effectively: As Dr. Israel explained, there are multiple routes to ISP
networks, and edge providers (and CDNSs) can use these alternatives to circumvent efforts to block or
degrade a particular connection or route. Moreover, the costs of such a strategy would be enormous,
because its effectiveness would rest on blocking or degrading routes that aggregate large amounts of
content (not just the “target” content), and potentially blocking many such routes, thereby substantially
degrading the overall performance of the ISP. The cost/benefit analysis is thus different from the “last
mile” context addressed by the Open Internet Order, but any concerns there are addressed by
Comcast’s commitment to the Open Internet rules, and any rules the Commission adopts going
forward.

Dr. Israel and the Comcast representatives also distinguished the dynamics of the MVPD
marketplace from those of the Internet ecosystem. The roles of ISPs and MVPDs are not analogous in
how content providers can reach end users. For example, direct negotiations and affiliation agreements
between each MVPD and each content provider, size-based discounts, and programming blackouts
(when parties occasionally fail to reach agreement) do not necessarily have a corollary in terms of the
relationship between edge providers and ISPs. Dr. Israel further noted that, to the extent Applicants
project moderate cost-savings from the combination of their traditional programming affiliation
agreements, those savings are anticipated to be a function of the mechanics of their contracts and not a
function of increased bargaining power of the combined company.

In response to questions about the scale benefits of Comcast and TWC combining to pursue
national business account customers, Dr. Ilias noted that the companies have been trying to develop a
business plan for several years and have been pursuing business jointly for about six months, and yet
only very recently signed their first national account.’

In response to questions about the comparative pricing of TWC and Comcast broadband tiers
(including TWC’s planned upgrades), the TWC representatives noted that TWC had announced plans
to upgrade customers’ speeds over a three-year period; those plans, however, did not state anything
specifically about future pricing for broadband service tiers (either on a standalone basis or in bundled
offerings). TWC recently announced that customers in certain specific local markets are eligible to
receive speed increases at no additional cost (with required upgrades to DOCSIS 3.0 modems). The

2 See also id. ] 152.



Ms. Marlene Dortch
May 8, 2014
Page 3

REDACTED - FOR PUBLIC INSPECTION

TWC representatives further noted that it is difficult to make apples-to-apples comparisons of TWC’s
and Comcast’s broadband pricing today in light of differences in the speeds offered and the various
bundled options, and that uncertainty regarding future pricing compounds the complexity of such
comparisons.

Please direct any questions regarding this matter to the undersigned.

Respectfully Submitted,

/s/ Kathryn A. Zachem

Senior Vice President,
Regulatory and State Legislative Affairs
Comcast Corporation

cC: Commission Attendees
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Elizabeth Andrion
Jim Bird

Ty Bream

Tim Brennan
Hillary Burchuk
Robert Cannon
Adam Copeland
Hillary DeNigro
Bill Dever
Marcia Glauberman
Paul Lafontaine
Bill Lake
Jonathan Levy
Elizabeth Mclntyre
Ginny Metallo
Omar Nayeem
Jeffrey Neumann
Joel Rabinovitz
Eric Ralph
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Bill Rogerson
Jonathan Sallet
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